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NOTICE TO SERVICE PROVIDERS

NOTICE IS HEREBY GIVEN that the City of Franklin, TN, will receive sealed written
responses in the City’s Purchasing Office, City Hall, Suite 107, 109 3@ Avenue South, Franklin,
TN 37064, until 2:00 p.m. Central Time on February 18, 2014, at which time and location they
will be publicly opened, for the following procurement:

request for qualifications for employee pension plan legal counsel
(Purchasing Office Solicitation No. 2014-017).

Responses must be prepared and submitted in accordance with the City of Franklin’s request for
qualifications and other procurement documents pertaining to this solicitation, available at the
Purchasing Office or upon electronic request made to purchasing@franklintn.gov (please
reference the Purchasing Office solicitation number listed above). The City reserves the right to
reject any and all submittals, and to waive formalities.

For additional information, contact the City of Franklin Purchasing Office, 615/550-6692.

{text below this line not to be published}

DATE OF PUBLICATION OF THIS NOTICE TO PROPOSERS: January 16, 2014
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City of Franklin Instructions for Response Submittal
Purchasing Office Solicitation No.: 2014-017

1.  Solicitation identified: These Instructions for Response Submittal apply to the following
procurement:

employee pension plan legal counsel
Purchasing Office Solicitation No.: 2014-017

2. Solicitation packet component documents: These Instructions for Response Submittal
accompany the following documents which, in total, represent the complete solicitation
packet:

Notice to Service Providers;

Instructions for Response Submittal (this document);

Request for Qualifications;

Response Submittal Form;

Affidavit of Non-Collusion;

Affidavit of Title VI Compliance;

City of Franklin Standard Procurement Terms and Conditions;
City of Franklin Procurement Agreement form; and
Indemnification Agreement.
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3. Location of opening of response submittals: The opening of response submittals will be
held in the City of Franklin Purchasing Office (see address below, under “Delivery of
response submittals”), or at another location within the City of Franklin City Hall. If the
location of the opening of response submittals is other than at the Purchasing Office, such
location shall be posted on the front door of the Purchasing Office at least five (5)
minutes prior to the appointed time of such opening of response submittals.

4.  Who may attend openings of response submittals: City of Franklin openings of response
submittals are open to the public. Respondents are specifically welcome to attend.

5.  Withdrawal of response submittals; expiration of submittal validity (see also “Errors and
omissions” below):

a. Prior to the response submittal deadline, submitted responses may be withdrawn upon
the request of the submitting party. At the request of the submitting party, withdrawn
response submittals may be returned unopened to the submitting party but only at the
submitting party’s expense. Such a request to withdraw a response submittal and
such a request to return a withdrawn response submittal must be in writing, shall be
addressed to the Purchasing Office, must be received by the Purchasing Office prior
to the response submittal deadline, and may be submitted via either e-mail
(purchasing@franklintn.gov) or fax (615/550-0079).

b. After the response submittal deadline, submitted responses may not be withdrawn.

c. Prior to award, all response submittals as submitted shall be considered valid and may
be accepted by the City at least through May 31, 2014 and until the date indicated on
the potential service provider’s completed Response Submittal Form as the “last date
that submittal is valid and may be accepted by the City.”
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City of Franklin Instructions for Response Submittal
Purchasing Office Solicitation No.: 2014-017

d. Upon award, the accepted response submittal shall be considered valid for the term of
award (see Request for Qualifications).

6.  Submittal timing: Response submittals are to be delivered no earlier than five (5) City of
Franklin business days before the submittal deadline. Response submittals delivered
either more than five (5) City of Franklin business days before the submittal deadline or
at any time after the submittal deadline shall be rejected and not evaluated.

7. Response submittals rejected on account of timing: Respondents whose response
submittals are rejected on account of timing shall be notified by the City of such rejection
as soon as practicable. Response submittals rejected on account of timing may be
retrieved by the respondent at the respondent’s expense. The City shall promptly cause
to be destroyed and discarded any and all response submittals rejected on account of
timing and not retrieved by the respondent within five (5) City of Franklin business days
of the respondent being notified of the rejection.

8.  Response submittal to be sealed: Each response submittal shall be submitted inside one
(1) or more sealed container(s).

9. Response submittal to include one (1) set of original documents plus two (2) complete
duplicate sets: Please submit one (1) set of documents with original signatures plus two
(2) complete duplicate sets.

10. Response submittal contents: Included with the response submittal are to be the
following:

a. Response Submittal Form, executed in full;

b. Detailed respondent-supplied statement of qualifications responsive to Request for
Qualifications;

c. ldentification, listing and description of any exceptions to the procurement
solicitation;

d. Contact information for required references (see Request for Qualifications);

e. Standard Procurement Terms and Conditions of the City of Franklin, with the
respondent’s contact information inserted;

f. Respondent’s proposed agreement or contract, if any, the terms and conditions of

which shall be not inconsistent with the City’s Standard Procurement Terms and

Conditions (note that initial responses to this procurement solicitation are not to

include a proposed scope of services, and are not to indicate a proposed fee for

services to be rendered);

Affidavit of Non-Collusion, executed in full; and

Affidavit of Title VI Compliance, executed in full.

JQ
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City of Franklin Instructions for Response Submittal
Purchasing Office Solicitation No.: 2014-017

11. Response submittal container label: The outside face of the response submittal
container(s) shall be labeled with the following information:

a. the respondent’s name and address; and
b. the following text:

SEALED SUBMITTAL
City of Franklin solicitation no.
2014-017 (employee pension plan
legal counsel)
NOT TO BE OPENED EXCEPT AT
SUBMITTAL OPENING February
18, 2014, 2:00 p.m. Central Time

12.  Delivery of response submittals:

a. Response submittals are to be addressed and delivered to:

City of Franklin Purchasing Office
Franklin City Hall, Suite 107

109 3™ Ave. South

Franklin, TN 37064

b. Response submittals must be printed on paper and signed. A response submittal may
be mailed via U.S. Mail or shipped or hand-delivered via courier. Response
submittals submitted to the City electronically (e.g., via e-mail or fax) are not
permitted and shall be rejected.

c. A response submittal is not considered delivered unless and until it has been received
by the City of Franklin Purchasing Office at the physical location listed above. A
response submittal that is en route via U.S. Mail or courier, or delivery of a response
submittal to another City office or location, does not in and of itself constitute
delivery of that response submittal to the City of Franklin Purchasing Office.

d. The Purchasing Office shall exclusively determine whether a response submittal was
received by the submittal deadline, and shall use the most accurate time piece
available in its office as an aide to doing so.

13.  Tabulation of response submittals; notice of intent to award: The tabulation of response
submittals received, as prepared by the City, may also indicate a recommendation as to
the selection of the response submittal recommended for award, in which case the
tabulation of response submittals received also functions as the City’s notice of intent to
award. Respondents may request a copy of the tabulation of response submittals received
by contacting the City’s Purchasing Office (see contact information below) at any time
on or after the tentative date of release of the City’s tabulation of response submittals
received and notice of intent to award (see Request for Qualifications).
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City of Franklin Instructions for Response Submittal
Purchasing Office Solicitation No.: 2014-017

14.  Awards to be made by BOMA: Purchases shall be awarded by the City of Franklin’s
Board of Mayor and Aldermen. See Request for Qualifications for tentative date of
award. Purchases shall be awarded to the best qualified responsive and responsible
potential service provider. The awards shall be memorialized in writing, using the City’s
Procurement Agreement form.

15.  Other documents to be required of successful service provider: Prior to award of the
procurement by the City, the successful service provider (that is, the potential service
provider who is recommended be awarded the purchase) shall provide the following
documents:

a. Respondent-supplied agreement or contract, if any, by and between the City and the
respondent to be awarded the procurement, the final terms and conditions of which
are mutually acceptable to both parties, executed for the respondent;

Indemnification Agreement, executed in full;

Certificate of Insurance that meets or exceeds the City’s Insurance Requirements;
City of Franklin Procurement Agreement form, executed for the respondent; and

If the respondent prefers to be paid by direct deposit (such as “ACH” or “Electronic
Funds Transfer”) as opposed to credit card, and if the respondent has not been paid by
the City by means of direct deposit within the last two (2) years, then the respondent
shall submit a completed City of Franklin Vendor Information Form and IRS Form
W-9 (both of which forms are available upon request from the Purchasing Office).

®o0o

16.  City’s right to reject response submittals, waive formalities: The City of Franklin
reserves the right to reject any and all response submittals, and to waive formalities.

17. Errors and omissions (see also “Withdrawal of response submittals; expiration of
submittal validity’” above):

a. Errors made by the respondent on the Response Submittal Form or elsewhere in the
respondent’s submittal packet that are discovered by the respondent prior to submittal
shall be corrected by the respondent. If such a correction results in altering but not
replacing one or more documents, then the respondent’s representative shall initial
each such correction in non-erasable ink.

b. Errors made by the respondent on the Response Submittal Form or elsewhere in the
respondent’s submittal packet that are discovered by the respondent after submittal
but prior to the response submittal deadline may be corrected by the respondent but
only by submitting such replacement documents as necessary to make the correction.
Such a submittal of replacement documents shall be labeled “SEALED AMENDED
SUBMITTAL” and shall otherwise be submitted pursuant to the same instructions
above as for the submittal of the original submittal documents. Such a submittal of
replacement documents shall not be submitted electronically, and shall not be
submitted after the submittal deadline.

c. Uncorrected errors made by the respondent on the Response Submittal Form or
elsewhere in the respondent’s submittal packet shall be considered on a case-by-case
basis by the City. Uncorrected errors made by the respondent may be deemed by the
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City of Franklin Instructions for Response Submittal
Purchasing Office Solicitation No.: 2014-017

City to be so severe as to make the submittal non-responsive. At the discretion of the
City, respondents may be permitted to clarify a submittal, but no submittal shall be
altered or amended by the respondent after submittal. In the case of a discrepancy
between the respondent’s unit price for a particular line item as quoted in any pricing
proposal and the unit price calculated by dividing the respondent’s extension price for
that same line item by the quantity indicated for that same line item, then the
respondent’s unit price for that line item as quoted in the pricing proposal shall
prevail.

d. Omissions from a respondent’s submittal packet shall be considered on a case-by-
case basis by the City. Omissions may be deemed by the City to be so severe as to
make the submittal non-responsive. At the discretion of the City, respondents may be
permitted to clarify a submittal, but no submittal shall be altered or amended by the
respondent after submittal.

18.  Questions, requests for clarifications, and requests to revise the procurement solicitation;
addenda: To ask questions, to request clarifications about any aspect of this procurement
solicitation, or to request revisions to the procurement solicitation prior to the deadline
for optional submittal in writing of questions seeking to revise or clarify any aspect of the
procurement solicitation, please contact:

City of Franklin Purchasing Office (see address above)
purchasing@franklintn.gov

Tel: 615/550-6692

Fax: 615/550-0079

Depending upon the inquiry, the City may request that the question, request for
clarification, or request for revision be submitted in writing, whereupon the City may
make all vendors known or thought to be interested in the solicitation aware of the
inquiry and of the City’s response thereto.

Addenda to this procurement solicitation may be issued. Prior to submitting its response,
it is the responsibility of each respondent to confirm whether any addenda to this
procurement solicitation have in fact been issued by the City. To do so, please contact
the City’s Purchasing Office (see contact information above).

19.  Communication with City during procurement phase: Any questions about either the
content of or the procurement process pertaining to this procurement solicitation should
be addressed as described above. Until the procurement award has been made, vendors
shall not communicate about either the content of or the procurement process pertaining
to this procurement solicitation with any official, employee or other representative of the
City except through the City’s Purchasing Office. The City reserves the right to
disqualify any vendor that initiates unauthorized communication with the City during the
procurement phase.
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City of Franklin Instructions for Response Submittal
Purchasing Office Solicitation No.: 2014-017

20.  Vendor protest: A vendor who feels the need to object to either a deficiency of this
procurement solicitation or a proposed award pertaining to this procurement solicitation
are encouraged, as soon as possible, to express their concerns to and seek remedy from
the Purchasing Manager (see contact information above). Vendors who are not satisfied
with, or who choose not to pursue, such an informal resolution of their concerns and who
feel compelled to lodge a formal protest about some aspect of a City procurement not
pertaining to new construction shall do so pursuant to the City’s Vendor Protest
Procedure for City procurements not pertaining to new construction, a mandatory
administrative procedure which all aggrieved actual or prospective vendors must utilize
and exhaust prior to seeking judicial review or remedy. For a copy of the City’s Vendor
Protest Procedure for City of Franklin procurements not pertaining to new construction,
please contact the City’s Purchasing Office (see contact information above) or click on
the following link: http://www.franklintn.gov/index.aspx?page=806.
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City of Franklin Request for Qualifications
Purchasing Office Solicitation No.: 2014-017

1. Solicitation identified: This Request for Qualifications applies to the following

procurement:
employee pension plan legal counsel
Purchasing Office Solicitation No.: 2014-017
2.  Leqal notice publication date: January 16, 2014

3. Request for Qualifications release
date: January 16, 2014

4.  Deadline for optional submittal in
writing of questions seeking to revise
or clarify any aspect of this
procurement solicitation: February 11, 2014, 2:00 p.m. Central Time

5. Response submittal deadline and
scheduled opening: February 18, 2014, 2:00 p.m. Central Time

6. Tentative date of release of City’s
tabulation of response submittals
received and notice of intent to
award: April 4, 2014

7.  Tentative date of award: Meeting of
Board of Mayor and Aldermen at
which is tentatively scheduled to be
awarded the selection of the best
qualified responsive and responsible
potential service provider: April 22, 2014

8.  Objective: To secure, by means of a competitive procurement process, the selection of
the best qualified responsive and responsible potential service provider to furnish all
labor, materials and means necessary to render the services anticipated by this
procurement solicitation. See the accompanying Instructions for Response Submittal for
additional information and instructions.

9.  Exceptions:

a. In order to avoid the need to take an exception to this procurement solicitation,
potential service providers may request revisions to the procurement solicitation prior
to the deadline for optional submittal in writing of questions seeking to revise or
clarify any aspect of this procurement solicitation. See the accompanying
Instructions for Response Submittal for contact information.

b. Any deviation or variance from this procurement solicitation shall be identified by the
potential service provider as an exception.
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City of Franklin Request for Qualifications
Purchasing Office Solicitation No.: 2014-017

c. Any exception to this procurement solicitation shall be listed in detail, in a separate
document to be prepared by the potential service provider, any and all aspects of the
City’s procurement solicitation to which their response submittal takes exception,
such listing to include a description of exactly how such exceptions deviate from the
City’s expectations as expressed and implied by the procurement solicitation, and
such listing to indicate why such exceptions should be judged by the City to meet or
exceed those expectations. Any and all exceptions to this procurement solicitation
which the City, in its sole discretion, deems not to meet or exceed the City’s intention
as expressed and implied by the procurement solicitation shall be considered by the
City as a factor in the award selection criteria.

10.  General terms and conditions:

a. Proposed pricing: Any proposed pricing, if solicited, shall include all equipment,
labor, materials, permit(s), freight and required insurance to render the specified
service(s).

b. Delivery terms: As a matter of practice, the City of Franklin expects vendor to ship
any and all deliverables FOB destination, freight prepaid and added. The City’s
preferred delivery terms, as described in the preceding sentence, are offered to the
potential service provider as a condition of award. If the City’s preferred delivery
terms are unacceptable to the potential service provider, then the potential service
provider shall indicate on the Response Submittal Form its preferred delivery terms.
Delivery terms may be a factor in the City’s selection criteria. Delivery terms are
non-negotiable after award is made.

c. Payment terms: As a matter of practice, the City of Franklin pays for goods and/or
services only after receipt and acceptance by the City of such goods and/or services,
and only after receipt of an accurate, proper, complete and itemized invoice for such
goods and/or services, net 30 calendar days from date of delivery or service rendering
or date of invoice, whichever is later. The City’s preferred payment terms, as
described in the preceding sentence, are offered to the potential service provider as a
condition of award. If the City’s preferred payment terms are unacceptable to the
potential service provider, then the potential service provider shall indicate on the
Response Submittal Form its preferred payment terms. Payment terms may be a
factor in the City’s selection criteria. Payment terms are non-negotiable after award
is made.

d. Applicable laws and regulations: All applicable federal and state laws, city
ordinances, orders, rules and regulations of all authorities having jurisdiction over the
specified service(s) shall apply to any quoted purchase pricing, and they will be
deemed to be included in the procurement solicitation the same as though they are
written out in full herein.

e. Use of subcontractors: The successful service provider (that is, the vendor who is
recommended be awarded the purchase) may subcontract any portion of the award
but only with the prior consent of the City.
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City of Franklin Request for Qualifications
Purchasing Office Solicitation No.: 2014-017

f. Safe work area: The successful service provider will be expected to utilize best
practices to minimize the risk of personal injury to the public, City personnel and
employees of the service provider and/or the service provider’s subcontractors, if any.

g. Other documents to be required of successful service provider: See the
accompanying Instructions for Response Submittal for a listing of other documents to
be required of the successful service provider.

h. Damages: The successful service provider shall be responsible for any damages it
causes in the course of performing the service(s) anticipated by this procurement
solicitation, and shall repair or replace any damaged property to the satisfaction of the
City of Franklin at its own expense.

i. Terms and Conditions: By submitting its response submittal, the vendor certifies that
it has read and accepts all terms, conditions and requirements of this solicitation,
including the terms and conditions identified and listed in the City of Franklin
Standard Procurement Terms and Conditions attached hereto and hereby incorporated
by reference.

J. Refusal to honor submittal: If and after an award is made by the City, if the vendor
refuses to execute an agreement or contract or in any other way honor the terms and
conditions of its response submittal, then the City shall be entitled to seek
compensation for its damages, which may include the cost of conducting a new
solicitation.

k. Confidential and/or proprietary information; trade secrets. All contents of all
response submittals are subject to public disclosure and shall not contain any
confidential and/or proprietary information and/or trade secrets. Further, by
submitting its response submittal, the vendor indemnifies and holds the City of
Franklin harmless against any loss or damage, including reasonable attorney fees, it
may incur as a result of the City’s reliance upon the vendor’s representation that any
documentation and materials supplied by the vendor do not contain trade secrets or
proprietary information which is not subject to public disclosure.

11. Detailed requirements: Please note:

e Potential service providers are required to submit with their response submittal a
detailed description of any proposed products, items and/or services.

e Potential service providers are required to list, in a separate document to be prepared
by the potential service provider, any and all aspects of the City’s procurement
solicitation to which their response submittal takes exception, to describe in that
document exactly how such exceptions deviate from the City’s expectations as
expressed and implied by the procurement solicitation, and to indicate why such
exceptions should be judged by the City to meet or exceed those expectations.
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City of Franklin Request for Qualifications
Purchasing Office Solicitation No.: 2014-017

11.1.

11.2.

11.3.

Overview and purpose

The City of Franklin is seeking to retain legal counsel relating to its employee pension
plan. The purpose of this Request for Qualifications is to solicit responses from
individuals or firms qualified and competent to render pension plan legal and advisory
services that can sufficiently represent the City’s interests. See the accompanying
Instructions for Response Submittal for additional information.

Background and context; information supplied

The City of Franklin Employees’ Pension Plan (the “Plan”) originally became effective
May 1, 1971 and was amended and restated effective as of January 1, 2010. The Planis a
defined benefit pension plan intended to qualify under Section 401(a) of the Internal
Revenue Code of 1986, as amended (the “Code”) to the extent those provisions apply to
governmental plans. The City of Franklin is the “Plan Sponsor” of the Plan. The City is
the Plan Administrator.

The City of Franklin Employee Pension and Trust Investment Committee consists of the
City’s Human Resources Director, two (2) members of the Board appointed by the
Mayor, two (2) City Employee Representatives elected by the Employee population
covered by this Plan, and two (2) Citizen Representatives who shall be appointed initially
by the Mayor and approved by the Board. Members of the Pension and Trust Investment
Committee are named fiduciaries of the Plan and have discretionary authority to manage
operation and administration of the Plan. The Committee has the authority and
responsibility to make recommendations to the Board of Mayor and Aldermen, including
determining eligibility for benefits and construing the terms of the Plan and Trust. The
Committee also has such other authority as may be necessary to enable it to discharge its
responsibilities under the Plan as Plan Administrator and named fiduciary.

Term of award

The services to be rendered pursuant to this procurement solicitation are to be offered as
a requirements contract for a term of award of three (3) years, effective upon acceptance
by the City. At any time after commencement but prior to or immediately upon the
expiration of this term of award, the City and the vendor may exercise an option to
extend the term of award twice, each time for up to one (1) additional year, for a
maximum possible term of award of five (5) years total, provided: (a) that both parties
consent to such an extension at that time; (b) that the decision to exercise such an
extension is memorialized in writing and is executed by authorized representatives of
each party; (c) that the same terms and conditions that apply to the original term of award
shall also apply to such an extension, including pricing; and (d) that if the vendor chooses
not to consent to an extension to the term of award, then it shall notify the City of that
decision a minimum of six (6) months in advance of the scheduled expiration of the term
of award. Note that the City and the vendor each specifically retain the right, with or
without cause, not to extend the term of award.
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City of Franklin Request for Qualifications
Purchasing Office Solicitation No.: 2014-017

11.4.

11.5.

Anticipated scope of work and deliverables

The City seeks to retain the services of a law firm or lawyer to provide legal and advisory
services relating to the City of Franklin’s Pension. Such services are anticipated to
include, but may not necessarily be limited to:

1. Make oneself familiar with City’s operations, initiatives and laws.
2. Attend meetings (either in person or by phone).

3. Review, advise, and modify the restatements as required by the IRS.
4. Provide oral and written legal advice.
5

Providing the City with notice of significant changes in the law impacting its
pension.

6. Provide any other legal research or representation as needed by the City.

Counsel will be expected to provide advice to the City about various subjects, including
but not limited to:

e Compliance with fiduciary responsibilities.
e Compliance with statutory requirements.

e Ethics and conflicts of interest.

e Investment policies and procedures.

e Liability and insurance.

e Annual audit.

e Annual report.

Evaluation criteria

The following criteria shall be used to evaluate response submittals:

A.

Experience and qualifications: Experience and qualifications of the firm, as well as
of key personnel to be assigned to the project, with projects of similar scope for
clients of similar description. Quality and relevance of the identified client
references. Any conflicts of interest between the firm and/or key personnel and the
City. Whether the firm has the financial wherewithal to perform the services
anticipated by the Request for Qualifications. Value: up to 60 points.

Unique strengths of the potential service provider: Exceptional, value-added features
or capabilities of the firm and/or individuals that would be assigned to the client;
identifiable differentiation(s) between the firm and its competition. Unique strengths
of the response submittal. Value: up to 10 points.

Thoroughness and quality of response submittal: Thoroughness and degree of
responsiveness of the response submittal to the entire procurement solicitation.
Degree to which the response submittal conveys an understanding of the City’s needs.
Degree to which the response submittal describes the likely results of the City
accepting the respective response submittal and whether those results would address
the City’s purpose and objective. Value: up to 30 points.
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11.6.  Information required to be included in response submittal

The following information shall be included by the potential service provider in its
submittal in order for it to be considered responsive:

A. Experience and qualifications:

1.

10.

11.

12.

Overview of the firm including organizational structure (e.g., publicly held
corporation, private non-profit, partnership, etc.) and a brief history.

Describe the firm’s experience, expertise, and capabilities with respect to legal
and advisory services relating to pensions generally and, more specifically, those
relating to municipal pensions.

Identify key personnel that would be assigned to the client and identify each
member’s education, certifications, experience, and qualifications. Indicate the
degree of availability of each identified individual for this client.

Identify the number of additional clients which will be managed by key personnel
during the timeframe of the City of Franklin term of award.

Identify how long the organization has been providing the services being
anticipated by the City’s Request for Qualifications.

Describe the firm’s past success at services being anticipated by the City’s
Request for Qualifications for similar clients.

If you publish newsletters and other informative publications that are routinely
provided to your clients, provide sample copies.

Indicate the number of clients you and/or your firm currently service in the public
sector and the number of public sector clients you or your firm have serviced in
the last three years.

List all clients for whom the firm has provided services closely resembling the
services being anticipated by the City’s Request for Qualifications within the last
five (5) years. For each client, describe the type of work performed by the firm,
indicate similarities and differences of the client with the City of Franklin, and
note the period of time the firm was or has been retained as a client. For each
client, include the name, title, street address, e-mail address, and phone number of
a contact person that the City of Franklin may contact as a reference.

Indicate the presence or absence of any conflict of interest between the firm
and/or its key personnel and the City.

Provide evidence of the firm’s financial wherewithal to perform the services
anticipated by the Request for Qualifications.

Indicate the ability of the firm to meet the City’s insurance requirements (see
below).
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11.7.

B. Unique strengths of the potential service provider /response submittal:

1. Describe the exceptional, value-added features of your response submittal.
2. What sets your firm apart from your competition?
C. Thoroughness and quality of response submittal:

1. Provide evidence that you understand the City’s service needs as anticipated in
the Request for Qualifications.

2. Affirm that you have responded thoroughly to the Request for Qualifications,
including the companion documents that, with the Request for Qualifications,
comprise the entire procurement solicitation.

3. Describe the likely results of the City choosing your firm.
4. Indicate whether those results would address the City’s purpose and objective.
Insurance Requirements

Prior to award of the procurement by the City, the successful service provider shall
provide one or more unexpired certificates of insurance providing evidence of the
following minimum types and limits of insurance coverage:

Type of Coverage Limits of Coverage Certificate of Insurance

Automobile Liability (Owned, $1,000,000 Combined Single Limit Each

Non-Owned, and Hired Vehicles) | Accident Certificate Holder only

Workers Compensation
(not required of an individual or
of a firm with fewer than five (5)

persons)

Statutory limits Certificate Holder only

$1,000,000 Bodily Injury Each Accident

Employers Liability $1,000,000 Policy Limit Bodily Injury by

(not required of an individual or

of a firm with fewer than five (5) Disease Certificate Holder only
$1,000,000 Each Employee Bodily Injury
persons) .
by Disease
Professional Liability $5,000,000 Combined Single Limit Certificate Holder only

If and when insurance coverage documented by the certificate(s) of insurance referenced
above expires before the expiration of any specified term of award, including any
extensions thereto, or the delivery and acceptance of the ordered products and/or services,
then the successful service provider shall provide, prior to said insurance coverage
expiration, one or more unexpired certificates of insurance that indicates the new date(s)
of insurance coverage expiration and that meets or exceeds the insurance requirements as
specified above.

Date of Solicitation Release: January 16, 2014 Page 7 of 8





City of Franklin Request for Qualifications
Purchasing Office Solicitation No.: 2014-017

In the event that insurance coverage documented by the certificate(s) of insurance
referenced above is materially modified or canceled before the expiration of any specified
term of award, including any extensions thereto, or the delivery and acceptance of the
ordered products and/or services, then the successful service provider shall notify the
City, within three (3) calendar days of knowing or being notified itself, of any such
material modification or cancelation.
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Response Submittal Form

a form required to be completed by respondents to
City of Franklin, Tennessee

Purchasing Office Solicitation No.: 2014-017

Respondent’s name, street address, and mailing address:

Respondent’s contact person’s name (printed), title,
telephone number and e-mail address:

Does the respondent take any exceptions to the City’s
procurement solicitation?

[ ] Yes, see enclosed.
[ 1 No, respondent takes no exceptions.

Are exceptions, if any, to the City’s procurement solicitation
listed separately, described, compared to the City’s
intention as expressed and implied by the City’s
solicitation documents and submitted?

[ ] Yes, see enclosed.
[ 1 No, respondent takes no exceptions.

Are the City’s preferred payment terms (net 30 days from
date of delivery or date of invoice, whichever is later)
acceptable to respondent?

[ ] Yes.

[ ] No, respondent requests the following
payment terms:

Last date (no sooner than May 31, 2014) that submittal is
valid and may be accepted by the City:

Method of payment — The City prefers to pay its vendors
electronically, either by direct deposit (i.e., “ACH” or
“Electronic Funds Transfer”), or by Visa credit card, rather
than by conventional check. Which payment method would
the respondent prefer?

[ ] ACH or Electronic Funds Transfer.
[ ] Visa credit card.

Date of Solicitation Release: January 16, 2014
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Response Submittal Form

a form required to be completed by respondents to
City of Franklin, Tennessee
Purchasing Office Solicitation No.: 2014-017

Respondent’s name:

Are the following included with this Response Submittal
Form in the submittal?

e Detailed respondent-supplied statement of qualifications
responsive to Request for Qualifications;

e ldentification, listing and description of any exceptions to
the procurement solicitation;

e Contact information for required references (see Request
for Qualifications); [] Yes, see enclosed.

e Standard Procurement Terms and Conditions of the City
of Franklin, with the respondent’s contact information

inserted: [ ] No, respondent chooses not to include

. . the documents indicated.
e Respondent’s terms and conditions, if any, that are not

inconsistent with the City’s Standard Procurement Terms
and Conditions (note that initial responses to this
procurement solicitation are not to include a proposed
scope of services, and are not to indicate a proposed fee
for services to be rendered);

e Affidavit of Non-Collusion, executed in full; and

e Affidavit of Title VI Compliance, executed in full.

[ ] Addendum No. received.
Receipt acknowledged of any and all issued addenda to this [ Addenda Nos

R received.
solicitation:

[ ] No addenda received.

Signature of respondent’s authorized representative: | have
received and read, and do understand and consent, to all
instructions, terms and conditions, including those imposed by
reference, which apply to this procurement solicitation and (signature)
compliance with which is required as a condition precedent to
consideration of the response submitted herewith.

Title of respondent’s authorized representative:

Date of signature:

Date of Solicitation Release: January 16, 2014 Page 2 of 2
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Affidavit of Non-Collusion

aform required of Biddersand Proposerson purchases of supplies, materials, equipment and servicesfor the
City of Franklin, Tennessee

State of )
) SS
County of )
Affiant, , deposes and makes oath that:
(printed name of person signing Affidavit)
1. Heorsheisthe of

(Owner or Authorized Partner, Officer, Representative or Agent of Owner)

(legal name of entity submitting bid or proposal)

the Bidder or Proposer who has submitted the attached bid or proposal;

2. The Bidder or Proposer is fully informed respecting the preparation and content of the attached bid or
proposal and of all pertinent circumstances respecting such bid or proposal;

Such bid or proposal is genuine and is not a collusive or sham bid or proposal;

Neither the said Bidder or Proposer nor any of its officers, partners, owners, agents, representatives,
employees, or partiesin interest, including this Affiant, has in any way colluded, conspired, connived or
agreed, directly or indirectly, with any official or agent of the City of Franklin or with any other firm,
person, or potential or actual bidder or proposer to submit a collusive or sham bid or proposa in
connection with the contract for which the attached bid or proposal has been submitted, or to refrain
from bidding or proposing indirectly, or sought by agreement, or collusion, or communication, or
conference with any other firm, person, or potential or actual bidder or proposer to fix the price or prices
or cost element of the bid, quoted or proposed price or the bid, quoted or proposed price of any other
potential or actual bidder or proposer, or to secure through any collusion, conspiracy, connivance, or
unlawful agreement any advantage against the City of Franklin or any person interested in the proposed
contract;

5. The price or prices quoted in the attached bid or proposal are fair and proper and are not tainted by a
collusion, conspiracy, connivance, or unlawful agreement on the part of the Bidder or Proposer or any of
its agents, representatives, owners, employees, or partiesin interest, including this Affiant; and

6. He or she understands that Article VIII, Section 16, of the City Charter of Franklin, and T.C.A.
86-54-107, prohibit any member of the Board of Mayor and Aldermen, or officer elected by said Board,
from being interested in any contract, or work of any kind whatever, under its control and direction, and
any contract in which any such person shall have an interest shall be void and unenforceable, subjecting
any funds received by contractor to be returned in full to the City, in addition to any other penalties
provided by law.

(signature of Affiant) (title of Affiant)

Sworn and subscribed to before me this day of , 20

My Commission Expires:

(Notary Public)

2014 017,

(Submitted in responseto City of Franklin Purchasing Office Solicitation No.
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Affidavit of Title VI Compliance

a form required of Bidders and Proposers on purchases of services for the
City of Franklin, Tennessee

State of )
) SS
County of )
Affiant, , deposes and makes oath that:

(printed name of person signing Affidavit)

1. Heorsheisthe of
(Owner or Authorized Partner, Officer, Representative or Agent of Owner)

(legal name of entity submitting bid or proposal)

the Bidder or Proposer who has submitted the attached bid or proposal;

2. The Bidder or Proposer is fully informed respecting the preparation and content of the
attached bid or proposal and of all pertinent circumstances respecting such bid or
proposal;

3. No person on the grounds of handicap or disability, age, race, color, religion, sex,
national origin or any other class protected by federal and/or Tennessee constitutional,
statutory and/or case law shall be excluded from participation in, or denied benefits of, or
be otherwise subjected to discrimination in, the performance of the contract that results
from the procurement solicitation to which this affidavit is a component, or in the
employment practices of the successful Bidder or Proposer during the performance of the
contract that results from said procurement solicitation;

4.  The successful Bidder or Proposer shall, upon request, show proof of such non-
discrimination, and shall post in conspicuous places, available to employees and job
applicants, notices of such non-discrimination;

5. If, with the prior consent of the City, the successful Bidder or Proposer subcontracts any
portion of the contract that results from the procurement solicitation to which this
affidavit is a component, then the successful Bidder or Proposer shall contractually
obligate all of its subcontractors for said contract to comply with the same non-
discrimination provisions as those required of the successful Bidder or Proposer; and

6.  This Affidavit is made on personal knowledge.

(signature of Affiant) (title of Affiant)

Sworn and subscribed to before me this day of , 20

My Commission Expires:
(Notary Public)

2014 i 017

Form revised 10/30/2012 Submitted in response to City of Franklin Purchasing Office Solicitation No.
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Standard Procurement Terms and Conditions
City of Franklin, Tennessee

1.  Assignment/Subcontracting. Neither party may assign any rights or obligations under
these Standard Procurement Terms and Conditions or any Statement of Work without the
prior written consent of the other party. These Standard Procurement Terms and
Conditions will be binding upon and inure to the benefit of the parties and their
respective successors and permitted assigns. Vendor may subcontract any portion of the
work only with the prior consent of the City, but such subcontracting will not relieve
Vendor of its duties under these Standard Procurement Terms and Conditions.

2.  Time of the Essence. The parties agree that TIME IS OF THE ESSENCE with respect to
the vendor’s performance of all provisions of this procurement.

3. Taxes. As a tax-exempt entity, the City shall not be responsible for sales or use taxes
incurred for products or services. Upon request, the City shall supply Vendor with a
copy of its Sales and Use Tax Exemption Certificate. Vendor shall bear the burden of
providing its suppliers with a copy of the City’s tax exemption certificate and shall
assume all liability for such taxes, if any, that should be incurred.

4. Notices. Any notice provided pursuant to these Standard Procurement Terms and
Conditions, if specified to be in writing, will be in writing and will be deemed given: (a)
if by hand delivery, then upon receipt thereof; (b) if mailed, then three (3) City business
days after deposit in the mail where sender is located, postage prepaid, certified mail
return receipt requested; (c) if by next day delivery service, then upon such delivery; or
(d) if by facsimile transmission or electronic mail, then upon confirmation of receipt. All
notices will be addressed to the parties at the addresses set forth below (or set forth in
such other document which these Standard Procurement Terms and Conditions may
accompany, or such other address as either party may in the future specify in writing to
the other):

In the case of the City: In the case of Vendor:

City of Franklin

Attn: Purchasing Manager

Re: City of Franklin Purchasing Office Solicitation No. 2014 017

109 Third Ave. South

P.O. Box 305

Franklin, TN 37065-0305

FAX: 615/550-0079

E-mail: purchasing@franklintn.gov

Rev. 4/7/2012 Page 1 of 4
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Standard Procurement Terms and Conditions
City of Franklin, Tennessee

5. Confidentiality and Proprietary rights. Vendor waives any right to confidentiality of any
document, e-mail or file it fails to clearly mark on each page (or section as the case may
be) as confidential or proprietary. Proprietary rights do not extend to the data created by
the City’s users of the System; all rights to that data (including derivative or hidden data
such as metadata) shall vest solely in City at the moment of creation and City shall retain
exclusive rights, title, and ownership of all data and images created therefrom at the
moment of creation and utilization, through and including image creation. City may be
required to disclose documents under state or federal law. City shall notify Vendor if a
request for documents has been made and shall give Vendor a reasonable opportunity
under the circumstances to respond to the request by redacting proprietary or other
confidential information. In exchange, Vendor agrees to indemnify, defend, and hold
harmless City for any claims by third parties relating thereto or arising out of (i) the
City's failure to disclose such documents or information required to be disclosed by law,
or (ii) the City's release of documents as a result of City's reliance upon Vendor 's
representation that materials supplied by Vendor (in full or redacted form) do not contain
trade secrets or proprietary information, provided that the City impleads Vendor and
Vendor assumes control over that claim.

6. Derivative Works. To the extent that the Agreement contains Vendor’s reservation of
rights, such definitions and limitations are superseded by the following: “Derivative
Work” means a program that is based on or derived from one or more existing programs
or components. If the original software is modified to create a new program, a derived
work is created. If the original software was designed to accept plug-ins or drivers using a
defined mechanism, such a driver or plug-in does not form a derived work. Linking to a
library in the way it was designed to be interfaced with, does not constitute deriving a
work. “Derivative work™ is not the data that the Licensee inputs, manipulates, modifies or
otherwise improves, nor the images resulting therefrom.

7.  Arbitration/Mediation. No arbitration shall be required as a condition precedent to filing
any legal claim arising out of or relating to the Contract. No arbitration or mediation
shall be binding.

8. Waiver. Neither party's failure or delay to exercise any of its rights or powers under
these Standard Procurement Terms and Conditions will constitute or be deemed a waiver
or forfeiture of those rights or powers. For a waiver of a right or power to be effective, it
must be in writing signed by the waiving party. An effective waiver of a right or power
shall not be construed as either (a) a future or continuing waiver of that same right or
power, or (b) the waiver of any other right or power.

9.  Warranties/Limitation of Liability/Waiver. City reserves all rights afforded to local
governments under law for all general and implied warranties. The City does not waive
any rights it may have to all remedies provided by law and therefore any attempt by
Vendor to limit its liability shall be void and unenforceable.

10.  Severability. If any term or provision of these Standard Procurement Terms and
Conditions is held to be illegal or unenforceable, the validity or enforceability of the
remainder of these Standard Procurement Terms and Conditions will not be affected.
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Standard Procurement Terms and Conditions
City of Franklin, Tennessee

11. Precedence. In the event of conflict between the provisions of these Standard
Procurement Terms and Conditions and any contract, agreement or other document
which these Standard Procurement Terms and Conditions may accompany, the provisions
of these Standard Procurement Terms and Conditions will to the extent of such conflict
take precedence unless such document expressly states that it is amending these Standard
Procurement Terms and Conditions.

12.  Indemnification. Vendor agrees to indemnify and save the Government of Franklin, the
City of Franklin and individual, on or off duty, officers, and employees of the City of
Franklin, harmless from any and all losses, damages and expenses, including court costs
and attorneys’ fees, by reason of any loss, whatsoever, arising out of or relating to or in
consequence of the work done in connection with the contract of which this agreement is
a part, excepting only such losses as shall be occasioned solely by the negligence of the
City of Franklin.

13.  Additions/Modifications. If seeking any addition or modification to the Contract, the
parties agree to reference the specific paragraph number sought to be changed on any
future document or purchase order issued in furtherance of the Contract, however, an
omission of the reference to same shall not affect its applicability. In no event shall
either party be bound by any terms contained in any purchase order, acknowledgement,
or other writings unless: (a) such purchase order, acknowledgement, or other writings
specifically refer to the Contract or to the specific clause they are intended to modify; (b)
clearly indicate the intention of both parties to override and modify the Contract; and (c)
such purchase order, acknowledgement, or other writings are signed, with specific
material clauses separately initialed, by authorized representatives of both parties.

14. Applicable Law; Choice of Forum/Venue. These Standard Procurement Terms and
Conditions are made under and will be construed in accordance with the laws of the State
of Tennessee without giving effect to any state's choice-of-law rules. The choice of
forum and venue shall be exclusively in the Courts of Williamson County, TN.

15. Termination. Unless the City has indicated otherwise for a specific procurement
solicitation, either party may terminate these Standard Procurement Terms and
Conditions, with or without cause, upon thirty (30) calendar days’ notice to the other.
Upon termination by the vendor, the City shall be entitled to retain ownership of any and
all goods and equipment purchased. Upon termination by the City, the vendor shall be
entitled to receive any amounts due as a result of goods and equipment already delivered
and/or services already rendered; however, the City shall maintain ownership and control
of any goods and equipment purchased. Upon termination of services, whether
connected or unconnected to goods and equipment, such services shall be rendered until
the conclusion of the 30™ calendar day as stated in the notice or until a contractual
benchmark has been achieved, or as the parties may otherwise agree.
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Standard Procurement Terms and Conditions
City of Franklin, Tennessee

16.  Breach. Upon deliberate breach of these Standard Procurement Terms and Conditions, or
of any contract, agreement or other document which these Standard Procurement Terms
and Conditions may accompany, by either party, the non-breaching party shall be entitled
to terminate these Standard Procurement Terms and Conditions without notice, with all
of the remedies it would have in the event of termination under section 10
(“Severability”) above, and may also have such other remedies as it may be entitled to in
law or in equity.

17.  Default. If Vendor fails to perform or comply with any provision of these Standard
Procurement Terms and Conditions, or of any contract, agreement or other document
which these Standard Procurement Terms and Conditions may accompany, then the City
(i) may cancel the purchase award and/or the accompanying contract or agreement or
purchase order, in whole or in part, without penalty or protest by Vendor; (ii) may
consider such failure to perform or comply as a breach of contract; (iii) reserves the right
to purchase its requirements from the vendor that submitted the next lowest and best
responsive and responsible bid, or the vendor that submitted the next best proposal, if that
vendor will still honor that bid or proposal, or to seek new bids or proposals, or to pursue
one or more other options available to the City in compliance with its then current
purchasing policy; and (iv) may hold the defaulting vendor liable for all damages
provided by law, including cost of cover.

18.  Entire Agreement. These Standard Procurement Terms and Conditions, including any
contract, agreement or other document which these Standard Procurement Terms and
Conditions may accompany, constitutes the entire agreement between the parties and
supersedes any prior or contemporaneous communications, representations or agreements
between the parties, whether oral or written, regarding the subject matter of these
Standard Procurement Terms and Conditions. The terms and conditions of these
Standard Procurement Terms and Conditions may not be changed except by an
amendment expressly referencing these Standard Procurement Terms and Conditions by
section number and signed by an authorized representative of each party.

19. Survival. These Standard Procurement Terms and Conditions shall survive the
completion of or any termination of any contract, agreement or other document which
these Standard Procurement Terms and Conditions may accompany.
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CITY OF FRANKLIN, TENNESSEE
PROCUREMENT AGREEMENT

(City of Franklin Contract No. 20 - )

THIS PROCUREMENT AGREEMENT (“AGREEMENT”) is by and between the City of
Franklin, Tennessee (“CITY”), and (“VENDOR?”),
who mutually agree as follows:

1.

CITY issued (a) on __, 20__ Purchasing Office Solicitation No. 20 - , a
solicitation for ; and (b) on __, 20__ Addendum No. _ to Purchasing
Office Solicitation No. 20 - (collectively, “SOLICITATION"), a copy of which is

attached hereto as Attachment No. 4 and hereby incorporated by reference as if fully set
forth herein.

In response to CITY’s SOLICITATION, VENDOR submitted a bid/proposal dated
_,20__ (“SUBMITTAL”), a copy of which is attached hereto as Attachment No.
3 and hereby incorporated by reference as if fully set forth herein.

VENDOR has now also submitted CITY’s Indemnification Agreement, executed for
VENDOR, and one or more Certificate(s) of Insurance that meet or exceed CITY’s
Insurance Requirements as specified in SOLICITATION, copies of both of which are
attached hereto as Attachment No. 2 and hereby incorporated by reference as if fully set
forth herein.

If and when insurance coverage documented by Certificate of Insurance referenced above
expires before the expiration of CITY’s term of award pursuant to this AGREEMENT,
including any extensions thereto, then VENDOR agrees to provide CITY, prior to said
insurance coverage expiration, a replacement Certificate of Insurance that indicates the
new date(s) of insurance coverage expiration and that meets or exceeds CITY’s Insurance
Requirements as specified in SOLICITATION.

In the event that insurance coverage documented by Certificate of Insurance referenced
above is materially modified or canceled before the expiration of CITY’s term of award
pursuant to this AGREEMENT, including any extensions thereto, then VENDOR agrees
to notify CITY, within three (3) calendar days of knowing or being notified itself, of any
such material modification or cancelation.

CITY has prepared a tabulation of bids received in response to SOLICITATION, a copy
of which is attached hereto as Attachment No. 1 and hereby incorporated by reference as
if fully set forth herein.

CITY awarded on _, 20 and now desires to retain VENDOR to
pursuant to

SOLICITATION and SUBMITTAL.

[If applicable:] The term of award shall be effective as of _,20__and shall expire
on _,20__. At any time prior to or upon the expiration of this term of award,
CITY and VENDOR may, by mutual consent, exercise an option to extend the term of
award twice, each time for up to twelve additional months, provided: (a) that such an
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CITY OF FRANKLIN, TENNESSEE
PROCUREMENT AGREEMENT

(City of Franklin Contract No. 20 - )

extension is memorialized in writing and consented to by authorized representatives of
both parties; and (b) that the same terms and conditions that apply to the original term of
award shall also apply to such an extension, including pricing. Note that CITY and
VENDOR each retain the non-exclusive right, with or without cause, not to extend the
term of award.

In the event of a conflict between CITY’s SOLICITATION and VENDOR’s
SUBMITTAL, CITY’s SOLICITATION shall supersede conflicting terms and conditions
found in VENDOR’s SUBMITTAL, except for any exceptions identified by VENDOR in
its SUBMITTAL and accepted at the time of award by CITY.

EXECUTED THIS DAY OF 20

For VE

NDOR: For CITY:

(signature of VENDOR’s authorized representative) (signature of CITY s authorized representative)

TITLE:

TITLE: Mayor

Approved as to Form:

Kristen L. Corn, Staff Attorney
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| ndemnification Agreement
aform required of Biddersand Proposerson purchases of servicesfor the

City of Franklin, Tennessee

On behalf of Bidder/Proposer, agrees that:

(printed name of person signing Agreement)

1. Heorsheisthe of
(Owner or Authorized Partner, Officer, Representative or Agent of Owner)

(legal name of entity submitting bid or proposal)

the Bidder or Proposer who has submitted the attached bid or proposal;

2. The Bidder or Proposer is fully informed respecting the preparation and content of the
attached bid or proposal and of al pertinent circumstances respecting such bid or
proposal;

3. The Bidder or Proposer agrees to indemnify and save the Government of Franklin, the
City of Franklin and individual, on or off duty, officers, and employees of the City of
Franklin, harmless from any and all losses, damages and expenses, including court costs
and attorneys fees, by reason of any loss, whatsoever, arising out of or relating to or in
consequence of the work done in connection with the contract of which this Agreement is
a part, excepting only such losses as shall be occasioned solely by the negligence of the
City of Franklin; and

4.  This Agreement is made on personal knowledge.

(signature of person whose printed name appears above) (title of person whose printed name appears above)

(Submitted in responseto City of Franklin Purchasing Office Solicitation No. 2014-017)

Form revised 02/25/2005
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